Non-Disclosure Agreement


This agreement is made and entered into as of this ___ day of ____, ____ by Information Technology Mgt, a company with its principal office location at Redding, Connecticut and ________, a company with its principal office location at ________.


The parties desire to exchange certain proprietary and confidential information including but not limited to information about ITM client companies' personnel and business practices, market information, product plans, product specifications and designs, drawings, computer programs and other information which the disclosing party identifies as proprietary or confidential (hereafter collectively referred to as the "Confidential Information"). As an inducement for disclosure of Confidential Information, the parties agree to the following:


Confidential Information shall remain the exclusive property of the disclosing party. No explicit or implied license or right to the Confidential Information is given by the disclosing party.


Confidential Information shall not be disclosed in any form by the receiving party nor used for its own benefit except as intended by the disclosing party, for a period of five (5) years from the date of disclosure, unless written consent is given by the disclosing party.


The receiving party shall use the same degree of care to prevent distribution of the Confidential Information as it employs with respect to its own proprietary information. Access to Confidential Information shall be limited to the receiving party's employees with a business need to know.


At the request of the disclosing party, all tangible forms of the Confidential Information shall be returned to the disclosing party.


Notwithstanding the foregoing, the parties agree that Confidential Information shall not be deemed to include information which: a) was previously known by the receiving party; b) is or falls into the public domain through no wrongful act of the receiving party; c) is rightfully received from a third party without restriction; or d) is independently developed by the receiving party.


Both parties acknowledge and agree that the restrictions set forth in this Agreement are reasonable and necessary to protect and preserve the interests and properties of the other party and its business; that irreparable loss and damage will be suffered by the other party should such party breach any of such restrictions; that the enforceability or breach of any such covenants or agreements shall not affect the validity or enforceability of any other provision or provisions of this Agreement; and that, in addition to any other remedies available to it, the other party shall be entitled to both temporary and permanent injunctions and any other rights and remedies it may have, at law or in equity, without the necessity of posting a bond, to prevent a breach or contemplated breach by such party of such restrictions.  


Intending to be legally bound, the parties have executed this agreement on the date indicated above.
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